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Name of Offering {{] ¢heck if this is an amendment and name has changed, and indicate change.)
Prime Property Fund, LLC

Filing Under (Check box(es) that apply): ] Rule 504 [ Rule 505 [ Rule 506 [ Section 4(6) ] ULOE
Type of Filing: [CINew Filing £J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Nams of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Prime Property Fund, LLC

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Prime Property Fund, LLC (404) 846-1407

¢/o Morgan Stanley Real Estate Advisor, Inc.
3424 Peachtree Rd, NE

Suite 800

Atlanta, GA 30326-1102

Attn: Candice Todd

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(it different from Executive Offices) ;!
Brief Description of Businass Y
Prime Property Fund, LLC is an investment fund organized as a limited liability company under Delaware law. PROCESSE
K JAN 3 12007
THOMSON
Type of Business Organization FINANCIAL
O corporation [ limited partnership, already formed HRother (please specify): limited liability
company, already formed
[] business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 1 1 0 2 B Actual O Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction} DlE

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(8).

When to File; A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Secuiities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is dug, on the date it was mailed by United States registered or certified mail 1o thal address.

Where to File; U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20540.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.

10f5 SEen 2




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
- Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mere of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: ﬁPromoter ﬁ Beneficial Owner EI Executive Officer E Director E General and/or
Managing Partner

Fuill Name (Last name first, if individual)
Buiferd, Allan S.

Business or Residence Address (Number and Street, City, State, Zip Code)
Massachusetts Institute of Technology, 238 Main St., Suite 200, 19-579, Cambridge, MA, 02142

Check Box{es) that Apply: ﬁ Promoter ﬁ Beneficial Owner EIr Executive Officar E Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Burke, T. Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
AMB Capital Partners, LLC, Pier 1 Bay 1, San Francisco, CA, 94111

Check Box{es) that Apply: E Promaoter E Beneficial Owner ﬁ Executive Officer E Director E General and/or
Managing Partner

Fuill Name (Last name first, if individual)
Failon, Joan H.

Business or Residence Address (Number and Street, City, State, Zip Cods)
JH Fallon & Associates, 219 E. 69" St., New York, NY, 10021

Check Box{es) that Apply: -Ij Promoter ﬁ Beneticial Owner E Executive Officer E Director E General and/or
Managing Pariner

Full Name (Last name first, if individual}
Hardman, E. Davisson

Business or Residence Address {Number and Street, City, State, Zip Code}
1585 Broadway, Floor 37, New York, NY, 10036

Check Box(es) that Apply: [1 Promoter -C] Beneficial Qwner ﬁ Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Fuli Name (Last name first, if individual)
Mantz, Jay H.

Business or Residence Address (Number and Street, City, State, Zip Code)
1585 Broadway, Floor 37, New York, NY, 10036

Check Box{es) that Apply: I-j Promoter ﬁ Beneficial Owner E Execulive Officer E Director E Gengral and/or
Managing Pariner

Full Name {Last name first, if individual}
Albertson, Mark A.

Business or Residence Address (Number and Street, City, State, Zip Cods)
1585 Broadway, Floor 37, New York, NY, 10036

Check Box(es) that Apply: ﬁ Promoter E Benefictal Owner E Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Scott, Brown A.

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

{Use blank sheet, or copy and use additional copies of this shest, as necessary.}
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested tor the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
+  Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities ot the issuer,
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
- Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ﬁ Promoter -I:I Benelicial Owner @LExecutive Officer E Director E General and/or
Managing Partner

Full Name (Last name first, if individual)

Salehbhai, Mustufa

Business or Residence Address (Number and Street, City, State, Zip Code}
3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326

Check Box{es) that Apply: L] Promoter L] Benaficial Owner B9 Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Todd, Candice W.

Business or Residence Address (Number and Street, City, State, Zip Code)
3424 Peachtree Rd., Suite 800, Aflanta, GA, 30326

Check Box(es} that Apply: E Promoter E] Beneficial Owner -Ij Executive Officer ﬁ Director E General and/or
Managing Parner

Full Name (Last name first, if individual)

Morgan Stanley Real Estate Advisor, Inc.

Business or Residence Address (Number and Street, City, State, Zip Cods)
3424 Peachtree Rd., Suite 800, Atlanta, GA, 30326
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount
already soid. Enter 0" if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [ and indicate in the columns betow the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DB .ottt et ettt eee et et ettt st eme e eae st et es e e n s e et easeen $ 3
EQUIitY (EXCHANGEAY.......ooeetiiietie et eee e oo e et ete st es s e st et eeeeeee et atestesestes s ares e neeneeeas $1,395,194,602.54 $ 1,395,194,602.54
BJ Common [ Preferred
EQUItY (SOOI ..ottt e e e e $2,420,183,5679.73 $2,420,183,579.73
K Common B Preferred
Convertible Securities (including WaITANIS) ... e $ $
Partnership Intarasts............cvevvvevnees ettt e et r et ot s ant et enn s an st eres $ $
Other (Spacify ., 8 3
L] OO SOOI $3,815,378,182.27 $ 3,815,379,182.27
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
oftarings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter “0” if answer is
none” or *zero. Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESIONS........occitivireirtrieseeeeiee s etsssssssssnsrsbrnseseosbaresssnsenssrsnssesssnsnssaeanssnssse ) O, $ 3,815,378,182.27
NOR-ACETEANEH INVESIONS .......evieeeie et eeeet e eea e et ee s es e es s embabes e e eanan $
Total (for filings under Rulg S04 ONIY) ... e e e e serann s s 3
Answer also in Appendix, Column 4, if filing under ULOE.
It this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
manths prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of Dollar Amount
Type of ofiering Security Sold
RUIB BB ot et s s e s e st a b $
REGUIBHOM A o1 evoeeeceeeceeece ettt e ssseesessens s me o s s sses e smasostsb e om s st sn s s $
RUIE 504 ..o eiiesies st eserans sttt se s s s s e er s aae et et basa e ar s r s ns e ettt an e $
Total., $
a. Furnish a statement of all expanses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate.
TEANSIET AGEIE'S FEES.....cvciviiiiesiriten e et ssteastesb s sr e se e eestasas st erass s e v ebin st sssse st snssrnsrase messsssissssssssrsrrsnie L 9
Printing and ENGraving COSIS ...c.cv.vueviurveseseeeerseessesssssessessrsessrseesestesasssssssssssessosee et ates et e et et aes et s08 et eesam et e st et en i O 3
LOGAI FIOOS ....ceoeiuviireresreresetemeeeeetetesetet et eressne s et eeemesebasa s tsamtreseaeesees4esetes b et ee e st reseaen s et enbas et s e bane bt on e nnan et casaneeet s O s
ACCOUNIING FBOS ....oiviteviisieee e ieceetetisi e stvssssensseanasseessetesss sastessmesessm bt as e et st et tsas sesnsessmsemesesns o b et sessesesmamn s emmsnsnsen 0o s
ENGINEEIING FBES .......octiieiiieit e eeeeeea e veeesses e esoeeees ettt eeessse s sasse s e raes bRt R e st e s st ee s aFaEdaehereE e R trnsaneeesmemnbcareberenen o s
Sales Commissions (specify finders' fees separately) ... e O $
Other Expenses (identify) I -
TORAL ettt eer et e ee e e ae b et 2ot eeseen et e e A4S E R4S b St remen e et 1AL AeRaE b LA e R et e et eaea bt aararr bt O %o
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C
— Question 1 and total expenses in response to Part C — Question 4.a. This difference is
the “adjusted gross proceeds 10 the ISSUBL." ... .. o ecm st $3.815,378,182.27

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
{o be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimata and check the box to the eft of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C
- Question 4.b above.

Payments to

Officers, Directors Payments To
& Affiliates Others

SAIANES AN TBES —-...veeevieeteieeieet et ceeeeeeeeee et e s s sasaere e bt aas e s s seearaeneeas O s 0O 5
PUICHASE OF FBAI BSTALE .. evvrveeisesererierseeeeee et et eesas s eeseaser s emeees et bt satsbersane e et ansssenrae O § |
Purchase, renlal or lgasing and installation of machinery and equipment...................... O s [ R
Construction or leasing of plant buildings and facilities ..o a s 0O §--ereromemmees
Acquisition of other businesses (including the value of securitiss involved in this
offering that may be used in exchange for the assets or securities of another issuer
DUISURTME IO B METGRI) .. veverrerremrevveeoaseosisiesessesessesssssssassssrsssarmssrssssssiossssnsssnsssssssieesee ] 8 O $-———-—me
Repayment of iNAEbEANESS.................cccocorvivemsiesvserssensssssssanesrssssenseressasseesenneee L1 9 O 8-
WOTKING CAPIAD ..o ceereviessessnense s sns s s s st rsesasnsssasnessmsessnsesemsnsosenne ] 9 T
Other (specify):  Special Purpose Invesiment Vehicle o $ g $3,815378,182.27

g § 0O 3
COIITIN TOMAIS o vt e oo ee e ae s bt es s et s tse s e e beabestaebesteatensomsessens et ensesenbeseessensarsansanses O O $
Total Payments Listed (column totals added) ..........cooereoeirervenerrenisns et g $3,815378,182.27

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undsrsigned duly authorized person. I this notice is filed under Rule 505, the following signature
constitules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
turnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rute 502. :

Issuer (Print or Type) Signature Date
Prime Property Fund, LLC C% JV , cﬁx‘d January g} , 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Candice W. Todd Chief Financial Officer, Prime Property Fund, LLC
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) I
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